
BYLAWS OF THE

OREGON SURROGACY PROFESSIONALS ASSOCIATION,
An Oregon Mutual-Benefit, Nonprofit Corporation.

SECTION 1. MEMBERS

1.1 Designation and Admission. The corporation will have two class of members:
Voting Members and Nonvoting Members. The initial members will be designated by the Board
of Directors (hereafter "the Board") at the first meeting following the adoption of these Bylaws
(hereafter "the Bylaws"). Procedures for adding additional members will be established by the
Board. If, at any time, there are no members, the board of directors may admit any number of
members that it deems to be in the best interests of the Coi^oration (hereafter "OS? A" or "the
Corporation"). No person may be admitted as a member without his or her consent, express or
implied.

1.2 Qualincations of Membership. No person will be admitted as a member of
OS?A unless they are an active professional in the surrogacy industry. Only physicians,
attorneys, agencies, egg donation professionals, insurance professionals, and other surrogacy
professionals as designated by the Board my become members. After the initial members are
admitted under Section 1.1, no person may be admitted or continue as a member until they have
paid the dues set by the Board or met any hardship requirements set by the Board.

1.3 Classes and Rights of Membership. The two classes of membership are Voting
Members and Nonvoting Members. All members in good standing will be Voting Members.
Other members will be Nonvoting Members. The Board will set generally-applicable
requirements for members to be considered "in good standing" and may from time to time
change those requirements. Until the Board has set "good standing" requirements, all members
will be Voting Members. All members will have the same rights to attend meetings and to
exercise the general privileges of membership. However, Nonvoting Members will have no
voting rights and may not vote in elections of Directors, in matters relating to governance of the
Corporation, or in any other member vote unless required under ORS Chapter 65. Voting
Members have the right to vote for Directors, on matters referred by the Board to the
membership, and on matters which require membership approval under ORS Chapter 65, and no
other voting rights.

1.4 Transfers. Memberships are nontransferable and will terminate on the death,
resignation, or removal of the member. However, the Board may allow a membership to be
transferred if the Board finds the transfer to be in the best interests of the Corporation.

1.5 Resignation. A member may resign at any time by delivering written notice to the
president or the secretary. A resignation is effective when notice is effective under ORS 65.034
unless the notice specifies a later effective date. Once delivered, a notice of resignation is
irrevocable unless revocation is permitted by the Board.

1.6 Termination, Expulsion, or Suspension. A member may be expelled or
suspended, and membership in the corporation may be terminated or suspended, by the vote of
the Board, or by the Membership Committee, if (a) the member received not less than 15 days'
prior written notice of the proposed expulsion, suspension, or termination and the reasons
therefor and (b) not less than five days before the effective date of the expulsion, suspension, or
termination, the member had an opportunity to be heard, orally or in writing, by the Board or
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